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BILL OF SALE

This Bill of Sale is made April 28, 2000 by Transamerica Business Credit Corporanon
(*Seller”) in favor of Transamerica Business Credit Corporation (“Buyer”).

Seller hereby sells, delivers, wransfers and conveys o Buyer pursuant 1o the Uniform
Commercial Code as adopted and 1n effect in the Siate of Califarnia a3 the date hereof, all of
Seller's righs, ritle and interest in and to all of the assers described in Exhibit “A” hereto

(‘"Transferred Assers”) now owned by Aval Commuaicarions, Iuc. (“Aval”).

The consideration for this Bill of Sale is a credit bid purchase of $1,370,000, based on
Aval’s indebtedness ro Ruyer.

THIS TRANSFER, SALE, DELIVERY AND CONVEYANCE OF THE
TRANSFERRED ASSETS IS MADE “AS IS,” “WHERE IS,” “"WITH ALl FAULTS”
WITHOUT EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, QUALITY
OR FITNESS OR ANY OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR
WARRANTIES. THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THE
DESCRIPTION ON THE FACE HEREQF. WITHOUT LIMITING THE GENERALITY OF
THE FOREGQING, BUYER AOREES AND ACKNOWLEDGES THAT SELLER HAS

MADE NO REPRESENTATION OR WARRANTY AND SHALL HAVE NO LIABILITY
REGARDING:

A, AVAL’S OQOWNERSHIP OR OTHER INTEREST IN THE TRANSFERRED
ASSETS AND THE NATURE AND EXTENT TO WHICH SUCH ASSETS

MAY BE SUBJECT TO EXISTING [ ICENSE AND OTHER CONTRACTUAL
AGREEMENTS. '

B. THE RIGHT OF BUYER TO ACQUIRE RIGHTS IN, OR TO UTILIZE, ANY
OF THE TRANSFERRED ASSETS.

C. THE RIGHT OF BUYER TO COMPEL THE TRANSFER INTO BUYER'S
NAME OF ANY OF THE TRANSFERRED ASSETS.

D. WHETHER THE ITEMS LISTED ON EXHIBIT A" AS THE TRANSFERRED
ASSETS ACTUALLY EXIST, AND IF SO, THE QUANTITY IN EXISTENCE.

" E. THE VALUE OF THE TRANSFERRED ASSETS.

Buyer acknowledges that it has had the apportunity to inspect and evaluatc the
Transferred Assers and is aware of and relies solely on its own knowledge of the existence, value
and quansity of the Transferred Assets. Buyer shall assume all responaibiliry for verifying the
existence, value and guantity of the Transferred Assets.

This sale is withour prejudice ta the rights and remedies Scller now has ar may hereafter
acquire against Aval and anyone else of all abligations of Aval 1o Seller, all of which are hercby
expressly reserved.
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In the event of any litigation regarding this Bill of Sale, the prevailing party shall recover
its reasonable aromeys’ fees and costs.

EACH OF THE PARTIES HERETO WAIVES THE RIGHT OF TRIAL BY JURY
WITH RESPECT TO THIS BILL OF SALE AND ANY CLAIM, IN CONTRACT, OR IN
TORT, ARISING FROM OR RELATING THERETO.

TRANSAMERICA BUSINESS CREDIT
CORPORATION (Seller)

IBLZ:: M]%@W/fz

Execulive Vice President
ACCEPRTED AND AGREED:
TRANSAMERICA BUSINESS CREDIT
CORPORATION (Buyer)
By: , ’Z:'
lis: bart D. .
xecufive Vice Prasident
2
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EXRIBIT “A”

Transferred Assets

All of Debtar's Receivables, Inventory, Equipment, Other Property, wherever located, and all
addirions und accessions thereto and substiturions and replacements therefor and improvements
thereon, and all praceeds (whether cash or other property) and preducts thereof, including,
without limitation, all proceeds of insurance covering the same and all tort claims in connection
therewith, and all recards, files, computer programs and files, dara and writings relating 1o the
foregoing, and all equipment containing the foregoing.

As used herein, the following terms have the following meanings:
"Debtor” shall mean Aval Communications, Inc.

"Equipment" means all machinery, equipment. furnirure, fixtures, conveyars, tools, marerials,
storage and handling equipment, hydraulic presses, cuuing equipment, computer equipment and
hardware, including cenwal processing units, terminals, drives, memory umus, princers,
keyboards, screens, peripherals and input or output devices, molds, dies, stamps, vehicles, and
other equipment of every kind and nature and wherever situated now or hereafrer owned by
Debior or in which Debtar may have any interest ag lessee ar atherwise (1o the exient of such
mnterest), together with all addivions and accessions thereta, »ll replacements and all accessaries
and paris therefor, all manuals, blueprinis, know-how, warranties and records in conaection
therewith, all rights against suppliers, warrantors, manufacturers, sellers or others in cannection
therewith, and together with all substitutes for any of the foregoing.

"Inveptory” means all present and future goods intended for sale, lease or other disposition
by Debror including, without limirarion, all raw materials, work in process, finished goods and
other revail inventory, goods in the passession of outside processors or other third parties, goods
consigned to Debtor 1o the extent of its interest therein as consignee, marerials and supplies of
any kind, namre or description which are or might be used in connection with the manufacture,
packing, shipping, adverising, selling or finishing of any such goads, and all documents of rirle
or dacuments representing the same.

“Qther Property” means all present and future: instrumenrs, documents, documents of title,
secunnes, invesoment securitiey, bonds, nofes, promissory notes, drafis, accepiances, leters of
credit and righis 10 receive proceeds of letters of credir, deposit accounts, chattel paper,
certificares, insurance policies, insurance proceeds, leases, computer tapes, causes of action,
judgments, claims against third pardes, leasehaold rights in uny personal propervy, books, ledgers,
files and recards, general intangibles (including withour limitarion, all contract rights, tax
refunds, nghts to receive rax refunds, patents, patent applications, copyrights (registered and
unregisiered), royalties, licenses, permits, franchise rights, authorizations, customer lists, rights
of indemnification, contribution and subpogauon, compwier programs, computer darabases,
computer program flow diagrams, source codes, object cades, disca and software, rade secrets,
compufer service conacts, trademarks, trade names, service marks and names, lagos, goodwill,
depasits, choses in action, designs, blueprints, plans, know-how, relephone numbers and rights
thereto, credirs, reserves, and all forms of obligations whatsoever now or hereafter owing 1o
Debrar), all property ar any rime in the passession or under the contral of Secured Party, and all
security given by Debror to Secured Party pursuant ro any document or agreement.
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"Receivables” means all present and future accounts and accounts receivable, together with
all securiry therefor and guaranties thereof and all rights and remedies relaring thereto, including
any right of stoppage in wansit.

"Secured Party” shall mean Transamerica Business Credir Corporation.

5890-1 Buli of Sale
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PATENT AND TRADEMARK SECURITY AGREEMENT

This PATENT AND TRADEMARK SECURITY AGREEMENT ("Agreement”), dated as of
Navember 20, 1998, is entered into berween AVAL COMMUNICATIONS, INC., a
California corporation ("Grantor”), which has 2 mailing address at 1777 N. California Blvd..
Suite 300, Walnut Creek, California 94596, and TRANSAMERICA BUSINESS CREDIT
CORPORATION, a Delaware corporauon, (“TBCC") having its principal office at 9399 Wes:
Higgins Road, Suite 600, Rosemont, }linois 60018 and having an office at 15260 Venwra Blvd.,
Suite 1240, Sherman Oaks, California 91403.

RECITALS

A. Grantor and TBCC are, contemporaneously herewith, entering into thar cemain
Loan and Security Agreement (“Loan Agreement”) and other inswuments, documents and
agreemenis contemplated thereby or related thereto (collectively, together with the Loan
Agreement, the "Loan Documents”); and

L4

B. Grantor is the owner of certain intellectual property, identified below, in which
Grantor is granting a security interest to TBCC.

NOW THEREFORE. in consideration of the mutual promises, cavenants, conditions,
representarions, and warranties hereinafter set forth and for other good and valuable consideration,
the parties hereto mutually agree as follows:

1. DEFINITIONS AND CONSTRUCTION.

1.1 Deflnitions. The following terms. as used in this Agreement, have the following
meanings:

"Code” means the [linois Uniform Commercial Code, as amended and
supplemented from time to time, and any successor starute.

"Collateral” means ail of the following, whether now owned or hereafter acquired:

(1) Each of the trademarks and rights and interest which are capable of

being protected as trademarks (including trademarks, service marks, designs. logos.

indicia, radenames, corporate names, company names, business names, fictitious business

names, wade styles, and other source or business identifiers, and applications perteining

. thereto), which are presently, or in the future may be, owned. cre acquired, or used

(whethet pursuant to a license or otherwise) by Grantor, in whole or in part, and all

rademark rights with respect thereto mroughout the world, including ail proceeds thereof

(including license royalties and proceeds of infringement suits), and naghts o renew and
extend such trademarks and trademark rights; -

(i)  Each of the patents and patent applicarions which are presently, or in
the future may be, owned, issued, acquired, or used (whether pursuant to 3 license or
atherwise) by Grantor, in whole or n part, and all paent ni with respect thereto
throughout the world, including ail proceeds thereof (including license royalties and
proceeds of infringement suits), foreign filing rights, and rights to extend such patents and
patent rights;

(i)  All of Grantor ~» night to the trademarks and trademark registrauons
listed on Exhibit A arached hereto, us the same may be updated hereafter fram time to nme:
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(iv)  All of Grantor's right, title, and interest, in and to the patents and

patent applications listed on Exhibjt. B anached hereto, as the same may be updated
hereafter from time o ume;

(v)  All of Grantor's right, utle and interest to register trademark claims
under any state or federal rademark law or regulation of any foreign country and to apply
for. renew, and extend the wrademark registrations and trademark nights, the right (without
obligation) to sue or bring opposition or cancellation proceedings in the name of Grantor or
in the name of TBCC for past, present, and furure infringements of the trademarks,
registrations, or trademark rights and all rights (bur not obligations) corresponding thereto
in the United States and any foreign country; ‘

(vi)  All of Grantor's right, title, and interest jn all patentable inventions,
and to file applicarions for patent under federal patent law or regulation of any" foreign
country, and (o request reexaminaton and/er reissue of the patents, the right (withour
obligafion) to sue of bring interference proceedings M the name of Grantor-or in the-name
of TBCC for past, present, and future infringements of the patents, and all rights (but not
obligations) corresponding thereto ir: the United States and any foreign country;

(vii) the entire goadwill of or associated with the businesses now or
hereafter conducted by Grantor connected with and symbolized by any of the
aforementioned properties and assets;

(viii) All general intangibles relating to the foregoing and all other
intangible intellecrual or other sirrular property of the Grantor of any kind or natre,
associated with or arising out of any of the aforementoned properties and assets and not
otherwise described above; and

(ix)  All products and proceeds of any and all of the foregoing (inciuding.
withour limitation, license royalties and proceeds of infringement suits) and, 1o the extent
not otherwise included. all payments under insurance, or any indemnity, warranty, or
guaranrty payable by reason of loss or damage to or otherwise with respect to the Collateral.

"Qbl " means all obligations, liabilities, and indebtedness of Grantor (o
TBCC, whether direct, indirect, liqui or contingent, and whether arising under this
Agreement, the Laan Agreement, any other of the Loan Documemts, or otherwise, including all
reasonable costs and expenses as set forth in the Loan Agreement.

1.2 Construction. Unless the context of this Agreement clearly requires otherise.
references w the plural include the singular, references (o the smzular include the plural, and the
erm “including” is not limiting. The words “"hereof,” "herein,” "herehy,” “hereunder.” and other
similar terms refer w this Agreement as a whole and aat to any particular provision of this
Agreement. Any initally capitalized rerms used but not defined herein shall have the meaning set
forth in the Loas Agreement. Any reference herein to any of the Loan Documents includes any and
all alierations, amendments, exiensions, modifications, renewals, or supplements thersto of
thereof, as applicable, Neither this A m nor any unceraingy or ambiguity herein shall be
construed or resolved against TRCC or Grantor, whether under any ruls of conswruction or
atherwise. On ths contraly, this Agreement has been reviewed by Gransor, TBCC, and ther
respective caunsel, and shall be construed and interpreted according (o the ordinary meaning of he
words used so as to fairly accomplish the purposes and inwensions of TBCC and Grantor
Headings have been set forth herein tor convenience only, and shall not be used in the construstiwn
of this Agreement. -
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2. GRANT OF SECURITY INTEREST. -

To secure the complete and timely payment and performance of ali Obligations, and without
limiting any other security interest Grantor has granted to TBCC, Granror hereby grants, assigns,
andlcon:lcys to TBCC a secunry interest in Grantor's entire right, utle, and interest in and w the
Collateral.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.
Grantor hereby represents, warrants, and cavenants that:

3.1 Trademarks; Patents. A true and complete schedule setting forth all federal and
stare trademark registrarions owned or controlled by Grantor or licensed to Grantor, together with 3
summary description and full information in respect of the filing or issuance thereof and expiration
dates is set forth on Exhibit A; and a wue and complete schedule sening forth all patent and patent
applications owned or controlled by Grantor or licensed 1o Grantor, together with a summary
description and full information in respect of the filing or issuance thereof and expiration dates is
set forth on EXhibik B. :

3.2 Validity; Enforceability. Each of the patents and trademarks is valid and
enforceable, and Grantor is not presenily aware of any past, present, or ?rospective claim by any
third parry that any of the patents or trademarks are invalid or unenforceable, or that the use of any
patents or trademarks violates the rights of any third person, or of any basis for any such claims. .~

3.3 Title. Grantor is the sole and exclusive owner of the entire and unencumbered
right, title, and interest in and to each of the patents, patent applications, wademarks, and radernark
registrauons, free and clear of any liens, charges, and encumbrances, including pledges.
assignments, licenses, shop rights, and covenants by Grantor not to sue third persons.

3.4 Notice. Grantor has used and will continue to use proper stafutory notice in
connection with irs use of each of the patents and trademarks.

3.5 Quality. Grantor has used and will continue to use consistent standards of high
quality (which may be consistent with Grantor's past practices) in the manufacmre, sale, and
delivery of products and services sald or delivered under or in connection with the trademarks,
including, 1o the extent applicable, in the operation and maintenance of its -merchandising
operations. and will continue o maintain the validity of the trademarks.

3.6 Perfectinp of Security Interest. Except ‘or the filing of appropriare finaacing
statements (all of which filings have been made) and filings with the United States Patent and
Trademark Office necessary 1o perfect the security inierests created hereunder, no authonzanon,
approval, or other action by, and no notice to or filing with, any govermnmental authonty or
regulatory body is required either for the grant by Grantor of the securiry interest hereunder or for
the execution, delivery, or performance of this Agreement by Grantar or for the perfection of or the
exercise by TBCC of its rights hereunder 1o the Collateral in the United States.

4. AFTER-ACQUIRED PATENT OR TRADEMARK RIGHTS.

If Grantor shall obrain rights (0 any new trademarks, any new patentable inventions or
become enutled to the benefit of any patent application or patent for any reissue, division. or
continuation, of any patent, the provisions of this Agreement shall automarically apply thereto.
Grantor shall give prompt natice in writing 10 TBCC with respect to any such new trademarks or
patents, or renewal or extension of any trademark regisiration. Grantor shall bear any gypenies
incurred in connection with furure patent applications or rademark registrations. Without 1Liiw."in3

TRADEMARK
REEL: 002096 FRAME: 0756



Grantor's obligarion under this Section 4, Grantor authorizes TBCC to modify this Agreemen: by
amending Exhibits A or B 10 include any such new patent or rademark rights. Notwithistanding
the foregoing, no failure to so modify this Agreement ar amend Exhibits A or B shall in any way
affect, igvalxdalc_o_r derract from TBCC's connnuing security interest in all Coilateral, whether or
not listed on .

'ﬂ

5. LITIGATION AND PROCEEDINGS.

Grantor shall commence and diligently prosecuts in its own name, as the real party in
interest, for its own benefit, and its own expense, such suits, administrative proceedings, or other
action for infringement or other damages as are in its reasonable business judgment necessary 1o
protect the Collateral. Grantor shall provide to TBCC any information with respect thereto
requested by TBCC. TBCC shall provide at Grantor's expense all necessary cooperation in
connection with any such suits. proceedings, or action, including, without limitation, joining as a
necessary party. Following Grantor's becoming aware thereof, Grantor shall notify TBCC of the
instintion of, or any adverse determination in, any proceeding in the United States Parent and
Trademark Office, or any United States, state, or foreign coumt regarding Grantor's claim of
ownership in any of the patents or wademaks, its right o apply for the same, or its right 1o keep
and maintain such patent or rademark rights.

6. POWER OF ATTORNEY.

Grantor hereby appoints TBCC as Grantor's true and lawful aomey, with full power of
substitution, to do any or all of the following, in the name, place and stead of Grantor: (a) file this
Agreement (or an abstract hereof) or any other document describing TBCC's interest in the
Collateral with the United States Patent and Tradernark Office; (b) execute any modification of this
Agreement pursuant to Section 4 of this Agreement; (c) take any acrion and execute any insirument
which TBCC may deem necessary or advisable to accomplish the purposes of this Agreement: and .
(d) following an Event of Default (as defined in the Loan Agreement), (i) endorse Grantor's name
on all applications, documents, papers and instruments necessary for TBCC 1o use or maintain the
Collateral; (ii) ask, demand, collect, sue for, recover, impound, receive, and give acquirance and
receipts for money due or to become due under or in respect of any of the Collateral; (iii) file any
claims or rake any action or institure any proceedings that TBCC may deern necessary or desirable
for the collection of any of the Collateral ar otherwise enforce TBCC's rights with respect to any of
the Collateral, and (iv) assign, pledge, convey, or otherwise transfer ttle in or dispose of the
Collateral to any person.

7. RIGHT TO INSPECT.

Grantor grants to TBCC and its employees and agents e right to visit Grantor's plants apd
faciliies which manufacnure, inspect, or store products sold under any of the patenis or
trademarks, and to inspect the products and quality control records relating thereto ar reasonable
times during regujar business hours.

8. SPECIFIC REMEDIES.

Upon the ocsurrence of any Event of Default (as defined in the Loan Agreement), TBCC
shall have, in addition to, ather rights given by law or in this Agreement, the Loan Agreement. of
in any other Loan Document, all of the rights and remedies with respect to the Collateral of a
secured party under the Code, including the following:

8.1 Natification. TBCC may notify licensees to make royalty payments on license
agreements directly o TBCC,
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8.2 Sale. TBCC may sell or assign the Collateral and associated goodwill at public or
private sale for such amounts, and at such tme or umes as TBCC deems advisable. Any
requirement of reasonable natice of any disposition of the Collateral shall be sausfied if such nouce
is sent 1o Grantor five (5) days prior to such disposition. Grantor shall be credited with the net
proceeds of such sale only when they are acmually received by TBCC, and Grantor shall continue w©
be liable for any deficiency remaining after the Collateral is sold or collected. If the sale is 10 be a
public sale, TBCC shall also give notice of the ime and place by publishing a nouce one time at
least five (5) days before the date of the sale in a newspaper of general circulation in the counry in
which the sale is to be held. To the maximum extent permitted by applicable law, TBCC may be
the purchaser of any or ail of the Collateral and associated goodwill at any public sale and shall be
entitled, for the purpose of bidding and making settdement or payment of the purchase price for all,.
or any portion of the Collateral sold as any public sale, 10 use and apply all or any part of the
Obligauons as a credit on account of the purchase price of any couaxerﬁp payable by TBCC at such
sale.

9. GENERAL PROVISIONS.

9.1 Effectiveness. This Agreement shall be binding and deemed cffestive when
executed by Grantor and TBCC.

9.2 Notices. Except o the extent otherwise provided herein, all natices, demands,
and requests that either party is required or ¢lects to give o the other shall be in writing and shail be
governed by the notice provisions of the Loan Agreement.

9.3 No Waiver. No course of dealing between Grantor and TBCC, nor any failure
to exefcise nor any delay in exercising, on the part of TBCC, any right, power, or privilege under
this Agreement or under the Loan Agreement or any othet agreement, shall operate as a waiver.
No single or partial exercise of any right, power, or privilege under this Agreement or under the
Loan Agreement or any other agreement by TBCC shall preclude any other or further exercise of
such right, power, or privilege or the exercise of any other right, power, or privilege by TBCC.

9.4 Rights Are Cumulative. All of TBCC's rights and remedies with respect to the
Collateral whether established by this Agreement, the Loan Agreement, or any other documents or
agreements, or by law shall be cumulative and may be exercised concurrently or in any order. .

9.5  Successors. The benefits and burdens of this Agreemeng shall ipure to the benefit
of and be binding upon the respective successors and permined assigns of the parties; provided that
Grantor may not wransfer any of the Collateral or any rights hereunder, without the pnior wnten
consent of TBCC, except as specifically permirted hereby.

9.6 Severability. The provisions of this Agreement are severable. If any provision
of this Agreement is held invalid or unenforceable in whole or in part in any junsdiction, then such
nvalidity or unenforceability shall affect only such pravision, or iPart thereof, in such jurisaiction.
and shall not in any manner affect such provision or part thereof in any other jurisdiction, or any
other provision of this Agreement in any jurisdiction.

9.7 Entire Agreement. This Agreement is subject to modification only by 2 wnung
sighed by the parties, exceps as provided in Section 4 of this Agreement. To the exient thar any
provision of this Agreement conflicts with any provision of the Loan Agreement, the provision
giving TBCC greater rights or remedies shall govern, it being understood that the purpose of this
Agreement is to add to, and not detract from. the rights ted to TBCC under the Loun
Agreement. This Agreement, the Loan Agreement. and the documents relating thereto compne
the entire agreement of the parties with respect to the marers addressed in this Agreement.
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9.8 Fees and Expenses. Grantor shall pay 1o TBCC on demand all costs and
expenses that TBCC pays or incurs -in conpection with the negotiation, preparation,
consurnmation, administration, enforcement, and termination of this Agreement, including: (a)
reasonable attorneys’ and paralegals’ fees and disbursements of counsel to TBCC; (b) costs and
expenses (including reasonable artorneys' and paralegals’ fees and disbursements) for any
amendment, supplement, waiver, consent, or subsequent closing in connection with this
Agreement and the wransactions contemplazed hereby; (c) costs and expenses of- lien and ttle
searches; (d) laxes, fees, and other charges for filing Uus Agreement at the Unired States Patent and
Trademark Office, or for filing financing statements, and continuations, and other actions ta
perfect, protect, and continue the security interest created hereunder: (¢) sums paid or incurred to
pay any amount of take any action required of Grantor under this Agreement thar Grantor fails o
pay or wke; (f) costs and expenses of preserving and aﬂmtecting the Collateral; and (g) costs and
expenses (including reascnable anorneys’ and paralegals' fees and disbursements) paid or incurred
to enforce the securiry interest created hereunder, sell or otherwise realize upon the Collateral, and
otherwise enforce the provisions of this Agreement, or to defend any claims made or threatened
against the TBCC arising out of the transactions contemplated hereby (including preparations for
the consultations concerning any such mauers). The foregoing shall not be c:cmstruedp to limit any
other provisions of this Agreement or the [.oan Documents regarding costs and expenses o be
paid by Grantor. The parties agree that yeasonable awomeys' and paralegals' fees and cosis
incurred in enforcing any judgrnent ase recoverable as a se itern in additon 1o fees and costs
incurred in obtaining the judgment and that the recovery of such anomeys’ and paralegals’ fees and
costs is intended to survive any judgment, and is not to be deemed merged into any judgment.

9.9 Indemnity. Granior shall protect, defend, indemnify, and hold harmléss TBCC
and TBCC's assigns from all liabilities, losses, and costs (including without limitation reasonable
attorneys' fees) incurred or imposed on TBCC relating to the matters in this Agreement.

9.10 Further Assurances. At TBCC's request, Grantor shall execute and deliver 10
TBCC any further insouments or documentation, and perform any acts, that may be reasonably
necessary or appropriate to implement rhis Agreement. the Loan Agreement or any other
agreement, and the documents relating thereto, including without limitaton any inswument or
documentation reasonably necessary or appropriaie lo create, maintain, perfect. or effecruare
TBCC's securiry interests in the Collateral.

9.11 Release. Arsuch tume as Grantor shall completely satisfy all of the Obligatons
and the Loan Agreement shall be weyminated, TBCC shall execute and deliver to Grantor all
assignments and other insruments as may be reasonably necessary or proper to termunaze TBCC's
security interest in the Collateral, subject to any disposition of the Collateral which may have been
made by TBCC pursuant to this Agreement. For the purpase of this Agreemen, the Obligations
shall he deemed to continue if Grantor enters into any bankrupicy or similar proceeding at a ume
when any amount paid to TBCC could be ordered to be repaid as a preference or pursuant 10 a
similar theory, ancr shall contiaue until it is finally determined that no such repayment can be
ordered.

9.12  Gavernin Law, THE VALIDITY, INTERPRETATION AND
ENFORCEMENT OF AGREEMENT AND ANY DISPUTE ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT,
TORT, EQUITY OR OTHERWISE, SHALL BE GOVERNED BY THE INTERNAL LAWS
AND DECISIONS OF THE STATE OF ILLINOIS. ALL DISPUTES BETWEEN THE
GRANTOR AND TBCC, WHETHER SOUNDING IN CONTRACT, TORT, EQUITY OR
OTHERWISE, SHALL BE RESOLVED ONLY BY STATE AND FEDERAL COURTS
LOCATED IN CHICAGO, ILLINOIS. AND THE COURTS TO WHICH AN APPEAL
THEREFROM MAY BE TAKEN; PROVIDED. HOWEVER, THAT TBCC SHALL HAVE THE
RIGHT, TO THE EXTENT PERMITTED 8Y APPLICABLE LAW, TQO PROCEED AGADNST
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THE GRANTOR OR [TS PROPERTY IN ANY LOCATION REASONABLY SELECTED BY
TBCC IN GOOD FAITH TO ENABLE TBCC TO REALIZE ON SUCH PROPERTY, OR TO
ENFORCE A JUDGMENT OR OTHER COURT ORDER IN FAVOR OF TBCC. THE
GRANTOR AGREES THAT [T WILL NOT ASSERT ANY PERMISSIVE COUNTERCLAIMS,
SETOFFS OR CROSS-CLAIMS IN ANY PROCEEDING BROUGHT BY TBCC. THE
GRANTOR WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE
COURT IN WHICH TBCC HAS COMMENCED A PROCEEDING, INCLUDING, WITHOUT
LMHCAC-)FBII(\)I%N ANIENYSOBJECI'ION TO THE LAYING OF VENUE OR BASED ON FORUM
NON .

9.13 Waiver of Right to Jury Trial. TBCC AND GRANTOR EACH
HEREBY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WwWAY
RELATING TO: (I) THIS AGREEMENT; OR (II). ANY OTHER PRESENT OR
FUTURE INSTRUMENT OR AGREEMENT BETWEEN TBCC AND. GRANTOR;
OR (III) ANY CONDUCT, ACTS OR OMISSIONS OF TBCC OR GRANTOR OR
ANY OF THEIR DIRECTORS, OFFICERS, EMPLOYEES, AGENTS,
ATTORNEYS OR ANY OTHER PERSONS AFFILIATED WITH 1BCC OR
GRANTOR:; IN EACH OF THE FOREGOING CASES, WHETHER SOUNDING
IN CONTRACT OR TORT OR OTHERWISE.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dars first”™
written above.

TRANSAME A BUSINESS AVAL COMMUNICATIONS, INC.
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Exhibig"A”

Logo - Fanciful X 7-22-97 2,081,950
Avalcom 7-22-97 2,081,896
PENDRING TRAREMARKS
None.
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